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'cc!“’T’HIS AGREEMENT, made this 16th day of October, 1972, between

" GENERAL MOTORS CORPORATION (Electro- Motive Division), a corpora-
' tlonl of the State of Delaware, hereinafter called "Lessor'', and LOUISVILLE

AN]D NASHVILLE RAILROAD COMPANY, a corporation of the State of
Kentucky, and SEABOARD COAST LINE RAILROAD COMPANY, a corpora-
tlon| of the State of Virginia (which two companies lease and operate, through
the [separate organization known as "CLINCHFIELD RAILROAD COMPANY",
and|as a separately operated property, the lines of railroad leased from
CAROLINA CLINCHFIELD AND OHIO RAILWAY and CAROLINA, CLINCH-
FIELD AND OHIO RAILWAY OF SOUTH CAROLINA) and which two first
named railroad companies, acting jointly and severally herein, are hereinafter
collectively called '"Lessee'';
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WITNESSETH:

WHEREAS, Lessor has in process of construction and nearing comple-
‘cion| at its plant in McCook, Illinois, Ten (10) Model SD-45-2 3600 H., P. 6-axle
diesel-electric locomotives, bearing Lessee's road numbers 3607 through 3616
(hereinafter referred to as the '"Locomotives') pursuant to Lessor's Proposals
Nos. 72-E-1 and 72-E-2 (Rev.A), dated May 15, 1972, and Lessee's Purchase
Order No. 161846 dated May 25, 1972 (hereinafter referred to as the ""Purchase
Agreement''); that the construction of said L.ocomotives is in accordance with
the|terms of said Purchase Agreement.

WHEREAS, Lessee intends to have the Locomotives accepted under a
permanent plan of financing the terms of which will not permit acceptance of
the|Locomotives under such permanent plan at the time part or all of the Loco-
motives are scheduled for delivery by the Lessor.

NOW, THEREFORE, IT IS AGREED AS FOLLOWS:

1. The terms of the said Purchase Agreement are by reference made
a part of this Agreement as fully as though expressly set forth herein.

2. Lessor agrees to lease to Lessee and Lessee hereby hires from
Lessor each of the said Locomotives for use upon the lines of railroad owned
or operated by Lessee upon and subject to the terms and conditions hereinafter
set forth. For the use of each LLocomotive, Lessee shall pay to Lessor or its
assiigns upon bill rendered by Lessor or its assigns, a daily rental computed
on the basis of a 360-day year, at the minimum commercial lending rate,
charged from time to time by Morgan Guaranty Trust Company of New York




for tloans in New York City to responsible and substantial borrowers, on the
purf:hase price of each Locomotive, which shall be $342, 429,50, which pur-
chase price is subject to adjustment as provided in the Purchase Agreement.
Such rental shall accrue from and including the respective dates of delivery
and|acceptance until the termination of this Agreement as provided in para-
graph 10 hereof. The initial rental charged with respect to any Locomotive
shaill be based upon the minimum commercial lending rate of Morgan Guaranty
Trust Company of New York in effect on the first day of the month during which
such Loocomotive was delivered. Upon any change in such minimum commer-
cial lending rate the rental will be adjusted effective on the 1st day of the month
foll'owing such change. Such rental shall be due and payable on the first day of
the /month next succeeding the date of delivery and acceptance and monthly
thereafter on the first day of each succeeding month.

3. Lessor will deliver the Locomotives leased hereunder on tracks of
Lessee at a point to be designated by the Lessee, with freight charges prepaid,
during the month of November, 1972, subject to any delays caused by fires,
strikes or other causes beyond the reasonable control of Lessor. The shipment
of the Locomotives shall be routed as requested by the Lessee. Each of the
Loci:omotives shall be inspected upon arrival at said place of delivery under this
Agreement by an authorized representative of Lessee, and if found to conform
to said specifications, a certificate of inspection and acceptance of delivery
thereof under this Agreement shall be furnished to Lessor by Lessee.

4. In contemplation of the subsequent delivery of the Locomotives to be
made under a permanent plan of financing pursuant to the Purchase Agreement,
Lessee will keep and maintain plainly, distinctly, permanently and conspicu-
ously marked on each side of each of said L.ocomotives, in letters not less than
one-half (1/2) inch in height, the following legend:

n

CLINCHFIELD RAILROAD EQUIPMENT TRUST,
SERIES I-— MERCANTILE-SAFE DEPOSIT AND TRUST COMPANY,
BALTIMORE, MARYLAND, TRUSTEE, OWNER, LESSOR.

For convenience of identification of the leasehold interest hereunder

of Lessee in the Locomotives, the Locomotives may be lettered '"Clinchfield
Railroad', '"Clinchfield",. ""C.R,R." or with the name or initials of any affi-
liate which is permitted to use the L.ocomotives, or in some other appropriate
manner. Lessee or any third party or parties acquiring an interest in the
Locomotives by reason of the conditional sale, equipmen: trust or other financ-
1ng of the purchase price of the Locomotives by Liessee, shall not by virtue of
this Agreement or the possession and use of the Locomotives by Lessee under
or |pursuant to this Agreement or of anything permitted to be done by Lessee
hereunder in respect of the Locomotives, acquire any title to or ownership of




the| Locomotives, or any thereof, and the title to or ownership of the Locomo-
tives shall remain solely in Lessor.

5. The Locomotives are leased by Lessor and hired by Lessee here-
under for use by Lessee only upon tracks in the possession or control of
Lessee and Lessee agrees that it will, while the Locomotives, or any thereof,
are in its possession under this Agreement use the same only upon such tracks
and will not remove same therefrom. ‘

6. From and after the time of delivery of the Locomotives to Lessee,
and until their surrender and re-delivery to Lessor under this Agreement,
the possession, use, operation and maintenance of the Locomotives shall
(subject to the provisions of paragraph 15 hereof) be at the sole risk and ex-
pense of L.essee and Lessee will assume and shall be solely responsible for,
and shall indemnify and save harmless Lessor from and against (a) any and
alllloss or damage, usual wear and tear excepted, of or to the Locomotives,
and (b) any and all claims, demands, suits, judgments or causes of action for
or|on account of injury to or death of persons other than Lessor's representa-
tives, agents, or employees, or loss or damage to property, which may result
from or grow in any manner out of the presence, use or operation of the Loco-
motives while in the possession of L.essee under this Agreement.

7. Lessee shall comply with all laws and regulations of any state or
governmental authority respecting the manner of using or operating the Loco-
motives, or any thereof, during the term of this Agreem.ent.

8. Lessee shall maintain and keep said Locomotives in good order and

repair at all times, subject to the right of the Lessor to inspect the condition

and supervise the maintenance thereof, and in accordance with Lessor's re-

‘commendations in any case affecting the repair parts, quality of fuel oil and

lubricating oil, the fitness of the Locomotives for operation in any class or

~type of service different from that for which designed or offered and which
‘might involve the possible impairment of the Locomotives due to overloading

or other abuses, and any other factors material to and riecessary for the prop-
er maintenance and operation of said Locomotives. Lessee shall not effect
any change in the design, construction or specifications of the Locomotives,
body or power plant equipment or component parts thereof, without the written
authority and approval of Lessor.

9. Lessee agrees promptly to pay any and all taxes or other assess-
ments which may be imposed upon or in respect of said Locomotives by reason
of or in connection with Lessee's possession or use of the L.ocomotives under
this Agreement. It is understood, however, that the Lessee shall not be re-
quired to pay or discharge any such tax so long as it shall, in good faith and

- by appropriate legal proceedings, contest the validity thereof in any reasonable
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manner which will not affect or endanger the title and interest of the Lessor
in and to the Locomotives.
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10. The term of this Agreement including the obligation of Lessee to
pay the rental provided in paragraph 2 hereof shall in respect of each of said
Locomotives be for the period beginning on the date of delivery of such Loco-
motive to Lessee under this Agreement and terminate on a date simultaneous
with settlement for and payment of the full purchase price of each of such
Locomotives under a permanent plan of financing, or on December 29, 1972,
wh}chever event shall first occur. Lessee's obligation to purchase the Loco-
motives under the Purchase Agreement or to provide a purchaser therefor on
or before December 29, 1972, at the purchase price on which rental payments
hereunder are based, shall be absolute, regardless of the condition thereof at
such time,

11. All or any of the rights, benefits and advantages of the Lessor,
including the right to receive payment of rental for, or the purchase price of,
any Locomotive or any other payments under this Agreement, may be assign-
ed by the Lessor and reassigned by any assignee at any time and from time to
time, provided, however, that no such assignment shall subject any such
assignee to any of the Lessor's warranties, indemnities or any of its other
ob1|igations contained in this Agreement or any other agreement relating to
the LLocomotives. In the event the Lessor assigns its rights to receive any
payments under this Agreement and the Lessee receives written notice thereof
fro:m the Lessor, together with a counterpart of such assignment, stating the
identity and post office address of the assignee, all payments thereafter to be
malxde by the Lessee under this Agreement shall, to the extent so assigned, be
‘made to the assignee against proper receipt therefor in form satisfactory to

thé Lessee,

12, In the event of any assignment by Lessor of its rights to receive
any payments under this Agreement, the rights of such assignee to such pay-
ments as may be assigned, together with any other rights hereunder which
can be and are so assigned, shall not be subject to any de=fense, set-off,
counterclaim or recoupment whatsoever arising out of any breach of any
obligation of the Lessor in respect of the Locomotives or the manufacture,
construction, delivery, guaranty or warranty thereof or in respect of any
indemnity contained in this Agreement, nor subject to any defense, set-off,
counterclaim or recoupment whatsoever arising by reason of any other-in-
~ debtedness or liability at any time owing to the Lessee by the Lessor. Any
and all such obligations howsoever arising shall be and remain enforceable
by|/the Lessee, its successors and assigns only against the Lessor, its suc-
cessors and assigns (other than assignees as such, of rights, benefits, or
advantages assigned pursuant to this Agreement).




13. It is expressly understood and agreed, and the Lessor expressly
agrees, warrants and guarantees that, upon due and full payment of all pay-

"ments provided to be made by the Lessee under this Agreement, Lessor shall

thelreupon execute and deliver to the Lessee, or to the party designated by the
Lessee in writing, a bill of sale in customary form with full warranty of title,
fre|e and clear of all liens with respect to such Locomotives and, upon request
of ’Iche Lessee's counsel, the Lessor shall also thereupon furnish to such

counsel any reasonable evidence showing that, despite any assignment per-

mi‘lcted under this Agreement, Lessor owns and has full title, free and clear
of all liens, to such Locomotives at the time such bill of sale is executed and

del’ivered.

14, Lessee will, with all convenient speed and at its expense, upon
execution and delivery of this Agreement and the first assignment of any of
Lessor's rights hereunder, cause this Agreement and said assignment to be
duly filed, registered or recorded in conformity with Section 20c of the Inter-
state Commerce Act, and in such other place or places as Lessor may reason-
ably request for the protection of its title.

15. Lessor warrants to the original user that the Locomotive is of the
kind and quality described in the specification referred to herein and is suit-
able for the ordinary purposes for which such equipment is used.

Lessor further warrants the Locomotive to be free from defects in
material and workmanship which may develop under norraal use and service
witi,hin two years from date of delivery or beforethe Locomotive has been
operated 250, 000 miles whichever event shall first occur. Lessor agrees to
corl'rect such defects, which examination shall disclose to L.essor's satisfac-
tioln to be defective, by repair or replacement F.O. B. factory and such cor-
rection shall constitute fulfillment of Lessor's obligation with respect to such

defect under this warranty.

Lessor warrants specialties not of its own specification or design to
the same extent that the suppliers of such specialties warrant such items to
Lessor,

. There are no warranties, expressed or implied, made by Lessor
except the warranties set out above.

16. This Agreement may be simultaneously executed in two or more

-counterparts each of which so executed shall be deemed %o be an original and

such counterparts, together, shall constitute but one and the same agreement,
which shall be sufficiently evidenced by any such original counterpart,

17. This Agreement shall be construed in accordance with the laws of




the |State of Illinois; provided, however, that the parties shall be entitled to
all rights conferred by Section 20c of the Interstate Commerce Act and by
the recordation provisions of any other Act pursuant to which this Agreement

is recorded.

IN WITNESS WHEREOF, the parties hereto have caused this Agree-
ment to be executed by their respective officers thereunto duly authorized and
thelir corporate seals to be hereto affixed as of the day and year first above

written.

GENERAL MOTORS CORPORATION
(Electro-Motive Divisgion) W

By %ﬁw
D

A

Attest: / Vice Fresident

Assistant Secretary

LOUISVILLE AND NASHVILLE RAILROAD
COMPANY

Lo By

edees)
ssistant Vice fﬁsment

SEABOARD COAST LINE RAILROAD
COMPANY

Attest:

YEN 0l

C/ Assistant Secretary




STATE OF ILLINOIS )
) ss.

COUNTY OF COOK )

On this Z 7 day of October, 1972, before me personally appeared
B. B. BROWN , to me personally known, who, being by me

duly sworn, says that he is a Vice President of General Motors Corporation,

that one of the seals affixed to the foregoing instrument is the corporate seal
of said corporation, that said instrument was signed and sealed on behalf of
said corporation by authority of its Board of Directors, and he acknowledged
that the execution of the foregoing instrument was the free act and deed of

e

said corporation.
” Notary/Public

My Commission Expires: October 2g, 1975

ST;ATE OF NEW YORK )
: ) ss.

|
'COUNTY OF NEW YORK )

| On this { day of October, 1972, before me.personally ap~
peared J. A. KILDUFF, to me personally known, who, being by me duly
sworn, Says that he is an Assistant Vice President of Louisville and
‘Nashville Railroad Company, that one of the seals affixed to the foregoing
.instrument is the corporate seal of said corporation, that said instrument
was signed and sealed on behalf of said corporation by authority of its Board
of| Directors, and he acknowledged that the foregoing instrument was the

free act and deed of said corporation.
/No/{ary Public

DOROTHY MARONS
L . NOTARY PUBLIC, Stat !
My Commission Expires: No. 31-254843'4(')qew Yo

Qualified in Naw York County
Commission Expires March 30, 1973




STATE OF VIRGINIA )
) ss.

CITY OF RICHMOND )

On this 10th day of October, 1972, before me personally appeared
LE|ONARD G. ANDERSON, to me personally known, who, being by me duly
sworn, says that he is Treasurer of Seaboard Coast Line Railroad Company,
that one of the'seals affixed to the foregoing instrument is the corporate
seaEl of said corporation, that said instrument was signed and sealed on behalf
of said corporation by authority of its Board of Directors and he acknowledged
that the execution of the foregoing instrument was the free act and deed of said

corporation.

Nota¥¥ Public

My, Commission Expires July 12, 1974,
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"Locomotlves"), to wit: .

v'“‘n tbe terms and condzhlons, end for the Fental’ and purchase pric

- Assmm-mm

lmo*-r ALL MEN BY THESE PRESENTS, Tust: . .

L WHEREAS, General Motors Corporation (nlectro-beive Division) (the
Manufecturer”), & Delaware corporation, and _LCUISYILLE & HASHVILLE BAITOCAD
COVPANY and STABOARD COAST LITNE RATIRCAD COPAITY e v = = = - . e = ey
corporatlons of the States of lentucky & J”“?'n-u. respectively (the' Lﬂssee") have
heretofore entered into a certain agreement (the ' ‘Lease"), dated as of .
\October 16, 1972 s for the lease and sale by Manufacturer

and hlre and purcnase by the Lessee . of certain rallroud equzpment (the

e

Ten (10) Model SD-U5-2 Diesel Electric Locomotives D e
SR Beﬂrins Roed’ Numbers 3607 Thru 3616 Im‘lusive -

- . . . .-
X o . - . E . . A

&s in

nd by the Lease provided; and

R Astaria st - T -~ W IPERE S At seae e - ’_’ .,;'._ -
...a...:......;, parsusind Lo Scelicii is OX L€ Jease tie  Lesscec has a.-vr::ea

o duly file and record this Assignment end the Lease as’ therein provided, for
he protection of the right, tltle and interest of tbe partles to this hsaﬁo. co
ent and the Leasej and _ _ o T

WHEREAS, Morgan Guarenty Trust Company of New York, a New York
orporation, with its office and placc of business in the City of Hew York .
the Assignee"), has egreed, svbject to the terms and concitions set forth .
in a certain Commitment Agreement dated _ October 19, 1972 s betveen

he Manufacturer and the Assignee, to buy the Manufacturer's rignts under the

_ | NOW, THEREFORE,

-for value received and upon the terms and conditions.
ercinafter set forth' :

X¢ The Menufecturer doess hereby sell, assirn, transfer and set over
o the Assignee all of the right, title and interest of the lManufacturer in

he Iocomctives and in and to the rentals payable by the Lessee ith respect
to thé Iocomotives end in and to the peyment by the Lessee of the purchase
rice lof the Locomotives under the Lease and ell ot sher rights under the Lease
xcenﬂ the right to.construct and deliver the Locomotives and the right to be °.
lndemﬂlfled as provided in paragraphs 6 and 9 of the Lease if and o the ex-
tent tpat the Manufacturer incurs lizbilities %o wirich any such 1ndemn1ty
‘ppligs but wvithout limiting the right of Asolpnee to the protection aiforded by
vy such indemnity. In furtherance of this assignment anc transfer, the Manu~

[
|
- Facturer docs hereby authorlze and enpower the Assinnee 1n “its.owvn name to sue

i
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. for, collect, receive and enforce a.ll pa.yments to be r.a.de ard comnl:.ance on

the plarb of the Lessee mth the terms and provisions oi‘ the lease.

2. The Manufacuurer warrents and covenants 'chs.b it is the lawful

owner of a1l of the rights in and title %o seid Locomotwes under the Lease°
hat it has good and lawful right to sell and.assign the'same and that its
ight| and title thereto are free from all liens and encumbrances and that
otwithstanding this Assignrent, it will perform ané ccmply witk each and all
of th° covenants &nd conditions in the Lease set forth to be cormplied with by .
he Manufacturer and not intended to bs transferred by this Assignment,

3. The Manufacturer represents and warrants that the Lease has been
du.ly authorized and executed by it and covenants that it will notify the Les-
see” J.n writing of this Assignment and that §{t will from time to time, &t the

“lrequest of “¢he Assignee, make s execute and deliver 21l such further instruments
Jlof as >1gnmenu , transfer and assurance and do such further acts and things in
Ifthe premises, to give effect to the provisions hereof and more perfectly to

confirm the right, title and interest hereby ass13ned and transferred to the

| ' ,TAssisnee or intended so to be, .
e Y, Thevﬂanuf..cturer represents and warrants that no modification
101‘ the terms of the Lease m.ll 'be ma.de v:d.hout t e vmtter: cons ent of the -
nee., - : e

IN WITHESS VHEREOR "chc I nufacturer has caused this mstrument ‘o -

. f;_"]’be' executed by its pronc” officer hereunto duly authorized and its corporaie
seal to be hereunto au.n ed &s of the 19th day of - Ocfober - 4 AGT2 .
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T GEIBSRAL }MOTORS CORPORATION o |
R SR (Eleetre- Motive Division) "




. STATE
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.| COUNTY OF COOK )

' {|personally appeared
‘|-l by me
- /| the corporation named in the foregoing instrument, that the seal affixed to the
- || foreg
A1 strument was signed and sealed on behalf of said corporation by authority of its

|omg instrument is the corporate seal of sa.:.d corporat:ion, that said in-

Boaxrd

OF ILLINOIS )
+) 88

On this ;& day of [Z’C 5- Lew /G /1/ , before me
B. ‘B. Brownell s to me personal],/ knowm, who being
duly sworn, says that he is a Vice President of General Motors Corporation,

of. Directors, and he acknowledged that the execution of the foregoing in-

strument was the Ifree act and deed of said coyporation.

- III WITNESS WHERECF, I have hereunto set my hand tmd affixed my off:.c:.a.l
seal on the da.y aud da'he in ny cerhifzcate above wntten. :
%/
/ Nota.ry Puﬁic
My cémmissiorx(expires October 2g, % _ — .- ;'
3
|
3
S
" !




| : I, C. W. WHITEHURST, JR., a Notary P
| the City of Richmond, Commonwealth of Virginia,

‘ that 1 have compared the above and foregoing copy
G)ctober 19, 1972 by General Motors Corporation t
Trust Company of New York, with the original Ass
copy is a complete, true and correct copy in all re
dates, signatures and acknowledgments.

Given under my hand and seal this 23rd dz

U L SEFTR

Notary Puk

! My Commission expires June 21, 1975,




